
LAW OFFICES OF 

LOUIS E . GITOMER 

RECCRDAnON NO. ' 2 - ' ^ ^ / ^ niPn 

MAR 1 9 , 0 1U46AM 

SURFACE iKArtorUKtATiOM BOARD 

LOUIS E . GriDMEk , T " E ADAVIS BUILDING, .surrn 30i 
L»U Gm)MEH@VRRI7X)N.NET 60U fiAl/HM W E AVENUE 

»* 1 .n -.«.« TOWSON, MARYL.\ND 21204 4022 
March 19, 2010 (2()2M66-6.S32 

f-AX {410) 3.12-OSRl 

Ms. Cynthia T. Brown 
Chief of tfie Section of Administration, Office of Proceedings 
Surface Transportation Boaj-d 
395 E Street, S.W. 
Washington. I). C. 20423 

Dear Ms. Brown: 

I have enclosed for efiling the document described below, to be recorded pursuant 
to49U.S.C.§ 11301. 

The document is a Memorandum of Security and Subordination Agreement, a 
primary document, dated as of March 18,2010. We request that this document be given 
the next available recordation number. 

The names and addresses ofthe parties to the Memorandum of Security and 
Subordination Agreement are: 

Security Agent: 

Plainfield Direct, Inc. 
55 Railroad Avenue 
Greenwich, Cf 06830 

Lender: 

Fifth Third Bank 
38 Fountain Square Plaza 
Cincinnati, OH 45263 

Security Provider: 

SacratTicnto Valley Railroad, Inc. 
One Boca Place 
2255 Glades Road. Suite 342-W 
Boca Raton, FL 33431 



Ms. Cynthia T. Brown 
March 19,2010 
Page 2 

A description ofthe equipment covered by the Memorandum of Security and 
Subordination Agreement consists of all now owned or hereafter acquired right, title or 
interesi in maintenance equipment on wheels, locomotives, rail cars, and other rolling 
stock, as well as rolling stock accessories intended tor a use related to interstate 
commerce. 

A fee of S41.00 is enclosed. Please return one copy by email to: 

Louis E. Gitomer 
" 600 Baltimore Avenue 

Suite .301 
Towson, MD 21204 
Lou_Gitomer@verizon.net 

A short summary ofthe dociunent to appear in the index follows: a Memorandum 
of Security and Subordination Agreement among Plainfield Direct, Inc., 55 Railroad 
Avenue, Greenwich, CT 06830; Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, 
OH 45263; and Sacramento Valley Railroad, Inc., One Boca Place, 2255 Glades Road, 
Suite 342-W, Boca Raton, FL 33431, covering all now owned or hereafter acquired right, 
title or interest in maintenance equipment on wheels, locomotives, rail cars, and other 
rolling stock, as well as rolling stock accessories intended for a use related to interstate 
commerce. 

Vcrv rrflly'Y.rt'tjrs 

UHii'>L. (iiti'iiicr 
Enclosure 

mailto:Lou_Gitomer@verizon.net


ViR 1 9 -,o ' 1 1 - 4 6 AM liXECUTION VERSION 

SURfACt IKANSPORWION BOARD 

MEMORANDUM OF SECURITY AND SUBORDINATION AGRhEMRNT 

This Memorandum of Security and Subordination Agreement, dated as of March 
1^, 2010. is among PLAINFIELD DIRECT INC., as successor in interest to 
PLAINFIELD OFFSHORE HOLDINGS XI INC. f'PLAlNFIELD"). as Security Agenl, 
SACRAMENTO VALLEY RAILROAD, INC. (the "SECURITY PROVIDER"), as 
Security Provider, and FIFTH THIRD BANK, an Ohio banking corporation, successor by 
mcrger'with FIFTH THIRD BANK, a Michigan banking corporation ("I-'IFIH THIRD 
BANK"), 

1, PLAINFIELD and the SECURITY PROVIDER have entered into a Security 
Agreement (the "'Security Agreement") dated as of July 8, 2008. 

2, Pursuant to the Security Agreement, the SECURITY PROVIDER grants to 
PLAINFIELD for the benefit of the Finance Patties a continuing security interest in, 
among other property, all now owned or hereafter acquired right, title or interest in 
maintenance equipment on wheels. locomotives, rail cars, and other rolling stock, as well 
as rolling stock accessories inteitded for a u.se related to interstate commerce. 

3, PLAINFIELD and FIFTH THIRD BANK, as Senior Lender, have entered into 
that certain Loan Subordination Agreement (the "Loan Subordination Agreement") dated 
as of March 4, 2010. Pursuant to the Loan Subordination Agreement, the security 
mtcrests held by PLAINFIELD in certain collateral, including those security interests 
held by PLAINFIELD under the Security Agreement, are subordinated to the liens on 
such collateral securing certain obligations of SECURITY PROVIDER under that certain 
Loan and Security Agreement dated as of March 4, 2010, among SECURITY 
PROVIDER and FIFTH THIRD BANK, among others. 

4, The terms defined in the Security Agreement and not otherwise defined herein 
have, as used herein, the respective meanings provided for in the Security Agreement. 

5, This document may be signed in any number of counterpaits, each of which shall 
be original and all of which shall be a part of this Memorandum of Security and 
Subordination Agreement. 

{remainder of page intentionally left blank] 



IN WITNESS WHEREOl", each ofthe parlies hercto has caused this MEMORANDUM 
OF SECURITY AND SUBORDINATION AGREEMENT to be executed by ils duly 
authorized officer as ofthe date tlrst above written. 

PLAINFIELD DIRECT JNC. 
as Security Agent 

By ; ? ^ r : ; ^ „ . 
Name: .T^»i'> K-**"̂ *-̂  
Title: A.v'^*-'tjt T<*XK*IM<> 

SACRAMHN TO VALLEY KAILROAD, INC. 
as Security Provider 

By 
Name: 

Title: 

FIFTH THIRD RANK 
ns Lender 

By 
Nanji-: 

TitlLv 

Signature Page to Memorandum of Security Agreement 



IN WITNESS WHEREOF, each ofthe parties hereto has caused this MEMORANDUM 
OF SECURITY AND SUBORDINATION AGREEMENT to be executed by its duly 
authorized officer as ofthe date first above written. 

PLAINFIELD DIRECT INC. 
as Security Agent 

By . 
Name: 
Title: 

SACRAMENTO VALLEY RAILROAD, INC. 
as Security Provide/ / 

By ^tidf.iV^,^- ^-.l.'- • "-
Nam^: ''-•'^.i/il_iL_jiJQv;±J:^-.-j_: 
Title: _ J : ^ j a . i i i ^ v.-_ ••_ 

FIFTH THIRD BANK 
as Lender _ 

By. . ( ^ < < i . - J ( ' ^ ^ ^ . 
Name: ^<^ . t _ .w 

Craw bchu*! • 
Titje: ifice.Pi35tasnt . 

Fifth Third Bank 
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IN WITNESS WHEREOF, each ofthe parties hereto has caused this MEMORANDUM 
OF SECURITY AND SUBORDINATION AGREEMENT lo be executed by it.s duly 
authorized officer as ofthe date first above written. 

PLAINFIELD DIRECT INC. 
as Security Agent 

By 
Name: 
Title: 

SACRAMENTO VALLEY RAILROAD, INC. 
as Security Provider 

By 

Name: 

Title: . 
• • 

FIFTH THIRD BANK 
as Lender 

By . • ' .-^ 

Name: 

Title: . . . . Vice P. ii'!?n' 
Fifth 7h'rd bank 

Signature Page fo Memorandum nf Security Agreement 



Stale oi" : . . '̂ 

Couniy of ,, ' ' V 
I i> 

1 1 t 

On the l_ day of ;J_I_ •-_ I;. in tlie year 2010, before inc, ', i •: .• i j j _ _ ] \ •._ , the 
undersigned Notary Public, peisonally appeared J. . ', , . . , , i 
personally kijown lo mc lo be llie pe^ori who executed ihc within iiLsliiiniciit ,is 

' ' . ....•.. .1 .; t ' . ' J ' on behalf of the corporation therein named, and .ickiiowlodjjed to 
me that the curpoiation executed it. •' 

Notary Public for ' )-. 

My Commis<sion expire--
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State 

County of 

of fLdd^Of^ ) 

On the j£day oi'{l\MCr( in the year 2010, before itie.N^ ]/ / /4^/t / A H^Cf^lU.^ . ilic 
undersigned Notary Public, personally appeared C'~\fi/i.H Ot f J lA t iA i0 . 
peiaonally known to me to be the peiison who executed the within instrument as 

j ( H ^ • 4^ C - £ ^ L ) on behalf of the corporation therein named, and acknowledged to 
me that the corporation executed it. 

aei,m, m mk SHARON A. HECKER 
Notary Public • Slalt el Flortte 

My CennWen EipkM Nov 21, M i l 
Conmlwlon « 0 0 70026S 

eondodtliroughNalionilNaiaiyAHn. 

Notary Public X a c ^ i ^ T r O ^ Fi^Ctjf/f-
My Commission expires /Jdi)* - ^ J ^ j 

Signature Page to Memorandum of Security Agreement 



' '1 ' * .• J ., i hc 

" .. . ) ss. 
Count)'.ol' / I 1 ' '(^, I 

' i | i : | i . : )> I •» I I I • . - ': ' ' 'll ;!.: ;M.-'I .•'f!:ii. l-.'.iik i. 't. _ _ _ 
" i k ' , ,n i 'Ni i l i i r j i ' i l i l i i . jV'-j.:i,i|!\ iipi.tMr^.) I. f-i.i.t, S«. ** » # U -

,v- '•i-.iliy'. !fiM( i.( n- III K I'le iKrson who executed thtflvitliin Insirumeni as 
v '-.v i. > • * ' . ' im buhHiriiflhccoitxwaiioii therein named, and acknowledged lo, 

III." ill '•I \tv i.o-pi".i'-ii>i'. •if.'ift d il. 

, - , / , . . ' v - ' \ ^» /* ' \ ; •• 

J -

> . ' • ' , ! . .••• >,»,•• W l - •U . l ' " ' - ' - ' - ' - ' ,-"olary Putlic for 

.My Comniiiision expires 

Signciliirc I'age lo Memorandum tj/Seninly igmemcnl 


